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of their duties, as determined by a res-
olution adopted by the board of direc-
tors of the Bank and subject to the pro-
visions of this subpart.

(b) Reporting. (1) Following calendar
year. By December 31 of each calendar
year, each Bank shall report to the Di-
rector the compensation it anticipates
paying to its directors for the following
calendar year.

(2) Preceding calendar year. No later
than the tenth business day of each
calendar year, each Bank shall report
to the Director the following informa-
tion relating to director compensation,
expenses and meeting attendance for
the immediately preceding calendar
year:

(i) The total compensation paid to
each director;

(ii) The total expenses paid to each
director;

(iii) The total compensation paid to
all directors;

(iv) The total expenses paid to all di-
rectors;

(v) The total of all expenses incurred
at group functions that are not reim-
bursed to individual directors, such as
the cost of group meals in connection
with board and committee meetings;

(vi) The total number of meetings
held by the board and its designated
committees; and

(vii) The number of board and des-
ignated committee meetings each di-
rector attended in-person or through
electronic means such as video or tele-
conferencing.

§12(§1.22 Directors’ compensation pol-
icy.

(a) General. Each Bank’s board of di-
rectors annually shall adopt a written
compensation policy to provide for the
payment of reasonable compensation
and expenses to the directors for the
time required of them in performing
their duties as directors. Payments
under the directors’ compensation pol-
icy may be based on any factors that
the board of directors determines rea-
sonably to be appropriate, subject to
the requirements in this subpart.

(b) Minimum contents. The compensa-
tion policy shall address the activities
or functions for which director attend-
ance or participation is necessary and
which may be compensated, and shall

§1261.24

explain and justify the methodology
used to determine the amount of com-
pensation to be paid to the Bank direc-
tors. The compensation policy shall re-
quire that any compensation paid to a
director reflect the amount of time the
director has spent on official Bank
business, and shall require that com-
pensation be reduced, as necessary to
reflect lesser attendance or perform-
ance at board or committee meetings
during a given year.

(c) Prohibited payments. A Bank shall
not pay a director who regularly fails
to attend board or committee meet-
ings, and shall not pay fees to a direc-
tor that do not reflect the director’s
performance of official Bank business
conducted prior to the payment of such
fees.

(d) Submission requirements. No later
than the tenth business day after
adopting its annual policy for director
compensation and expenses, and at
least 30 days prior to disbursing the
first payment to any director, each
Bank shall submit to the Director a
copy of the policy, along with all stud-
ies or other supporting materials upon
which the board relied in determining
the level of compensation and expenses
to pay to its directors.

§1261.23 Director disapproval.

The Director may determine, based
upon his or her review of a Bank’s di-
rector compensation policy, method-
ology and/or other related materials,
that the compensation and/or expenses
to be paid to the directors are not rea-
sonable. In such case, the Director may
order the Bank to refrain from making
any further payments under that com-
pensation policy. Any such order shall
apply prospectively only and will not
affect either compensation or expenses
that have been earned but not yet paid
or reimbursed or payments that had
been made prior to the date of the Di-
rector’s determination and order.

§1261.24 Board meetings.

(a) Number of meetings. The board of
directors of each Bank shall hold as
many meetings each year as necessary
and appropriate to carry out its fidu-
ciary responsibilities with respect to
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